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This Mutual Contingent Risk-Sharinq Aqru:munt ('Aqrncmnnt"} is

entered into effective this /(- day of _dvei ey’ (sl
1988, by and among the bclow-listcd individuals or entitins {the

wparticipants®).

IITﬂZSﬂITEl

WHERZAS, each of the Particlpants seeks to establish a
Domastic Public Callular Radio Tslecommunications Service
("DPCRTS") in one or more Rural Sarvice Areas ("RSAs") as.defined
by the Federal Communications chminlion ("rcc"); and

WEEZRZAS, each of the Participants is legally qualified to
£ile applications with the FCC for the non-wiraline Authorization

for cne or more RSAs; and

WEIREAS, the FCC will select a permittee for the non-
wireline DPCRTS Authorization in sach RSA from among all
gualiried applicants for each RSA by random lottery: and

WEZREZAS, Participants wish to share the Tisk of £iling
applicaticns for non-wiraline RSA authorizations in a manner
consistent with applicable FCC rules and policias.

XOW, THERIZFORE, in considaeration of the nutual prexises and
covenants contained herein, the Participants herelky agrae by and
among themsaelves in accordance with the TERMS AND CONDITIONS OF
MUTUAL CONTINGENT RISX-SHARING AGREEMENT (08/26/88), which is
incorporatad hersin by rercrencu.

. IN WITNESS EZREOF, the undcrsiqntd have executad this
Agraemant as of the date and year first written zboves.
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state; e . zZip: ;‘3__?__"1_*;_/’_ / Mitness ‘

i '

(08/26/88) -4 -

EE ik 2



PR R

Federal Commucicaiion: Comimission

Docket No.\u\O YOL0Y  Extubis o, _{).».\..__.
Presented by ... .. e e e e :74_-.»...,.

‘ Ideothed ..

Dizpasition '} Bargived . o
Rewected
Reporter & Ca CZD\YC)\

Date O !&g 02




coxr IDZHTUI:

P].RTICIPM $7 o .
ET M CELLuL AR anwu_s ) By: 7S QJ“ _S_;M
. Authorized ng:\‘:&_
Address: 15101 P rew K’J #F 2e0 L
city: DAL S ' |
Y ..-L _ | | M'f/m Yo
state: (X Zipt 25:2%Q Altness
PARTICIFANT 48 ‘ ﬁ
C’E‘{Lg_g_d_&_' Coucg,aﬁ L OBYS &

hzed Signaturn

Adcﬁ.rcst S22 /‘74//?- du 29,_ _‘

city: ’_L/F—Cf'.fd A/u/dét: .t.:
state: /AL 2ip: 322/ 0
PARTICIPANT n . Serendipity /
)'f’/“((\/ }5’ /‘/ Partnership By: fﬁ!;/&//( / frbz Ine

“Authorizad Gignature

Address: (T /S //‘”,r/)///ﬁ:
City: PNepre 7 T /m/h ‘ % O 3’&4 l ;j /
—’ 7

State: ?‘ /f?‘ Zip: 2 N9 it‘.ne
PARTICIPANT 5
Cﬂfzﬂd(&‘ (4"27(/{'[2”‘1‘4/.13 ‘By: o ‘...\\ o l v

Address: /2-77/4/1‘7/:4%4 L/(/ , Authoriz.d B.ignaturu)
city: /& éézaéd L // N

.
P

staves Pl zip: 22209 “Siitnass T /

PARTICIPANT 31 B | o
2
(3 Q,c,\ Y GQ,QQM L;M, 8\44»_\234%' By:- - ' '
T A A Authord Signature

Address: Z\HGJ LAMP R_Q_&_J |
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PARTICIPANT #12

By: |

Autborized Sigrnatur
Addraess: : i
city: |
state: Zipt oo Witness

PARTICIFANT #13 5.1 collulak | / - / /
v.}r//.//ft“ (v Yoo
Authorized Sigrnatur

/ y -
Adrass: /2 A7LTH E’C‘?”&&Jﬁg

~?

city: (‘—/"AA’/"//‘,O, '/1:. / .

state: __ AT p—/z_-vfz-‘f Zip: c.".ZZ{.'!.'.._ Witness
PARTICIPANT f§1i4  New-Era Telecmmmicacions . ,

AR or 2 By: _* . 4 R

T ] / : . Authorized Signatur

Address: / Gy Nre 44172-’/«—‘- s -

: . ./ "~ -
s (AN ED, S 72 )

city: _(ZlANLLRD, Lo A ,/@(/,

stata: V- 7 zip: £204&4 .« Witness {

PARTICIPANT 4§15 Cranford Cellular

o G - Cmctng D g (K e

“Authorized Signatur

Mdrens: L& L2ANEAY LIS /
% Zaz/

city: PAL AL .

state: ZV. O/ zip: Qs & Hitncsu '
> 7/
PARTICIPANT #16  Alee Cellular a /-,' 1
: Comumications gL A i
G r 1. Berys zns - Bys Vo6 S l LR

.Aut.nori:.d signates

//

Adress: L24. i’ :::"'.'AA’ Arzs) ,’/'7.4%

city: S 2A L L pr ) (ﬁéc:;
state: _ 2V a/ zip: L2l YT !
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PARTICIPANT #22 Ever-Ready Cellular -
Bys. Na e S

MARTIN. S KANE, M.D, . Bys._ .
: . Authorised Signature
Addross: _658 _TRINIODAD COURT S A

City: __WINTER PARK, _
FLORIDA zip: 22792 - “HWitnasa

Statu:

PARTICIPANT $33

‘A

A ddresa: T . By Authorized Bignasure
city: ﬂ
Stata: Zip: - Withess

PARTICIPANT 24

By: ‘
Authorized Signature

Address: .
City: )
stato: Zips - nWitnuoa

PARTICITANT $235

Dy:
Authorized Eignature

Address: ’
city:
Statno: zip: | Hltness

PARTICIPANT {26

_ By: ,

Addcoss: Authorized Sigmature
City:
State: sip: Witnasas

(08/26/00) - - vi -






-t

. £B 22,

AGREEMENT TO RESCIND
RISK-SHARING AGREEMENY

Pursuant to Section 7.2(c) of the Mutual Contingent
Risk-Sharing Agreement of September, 1988, the parties thereto
hereby agrae to rescind, void and terminate the Agreement
thereby placing the parties in the same position as if such
agreement had never been entered Inta. The Rescission may be
executed in couterparts. The person executing this Rescission
on behalf of the Participant named below represents and
warrants that he or she is fully authorized to execute and
delivar this Rescission on behalf of such Particlipant.

Counterpart Signature of

NAME OF PARTICIPANT:;ﬁ,b_’g__l_c‘_ﬁnl.i_ VLA B CQM,:W;A,:;(ATJCNS
- nature: gl éké%/<2§?; o -
1/ ‘ / -
Printed Name & Title .— ~ —
of Person Sligning: TaBE R A .Emﬁ@_lﬂ‘sl EIN

Date: ___ %5;/5/ ‘/ e

g e

Witness: [ £ r 1,_%%25%//2Z \~ .
- ! Y, s

Witness: é?ﬁ%ﬁ:;\/. /14'“/ C:2t7é7%%zf;fj S |
Notzry: Tt (Hlopintd L o
v o i

HARRIET CHISWIK S R R

A'@lfyhhﬁcﬂﬂe'jm ' . : o 3 :

Ny Commission Expires January 5, 1994 . _‘ R L
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7.~ AGREEMENT OF GENERAL PARTNERSHIP
This Agreement o! Parnersihip is made and enterec into this_2nd day o!

June , 1988, by and telween those perscns who agree to become

parties to this Agreement Dy signing their names to this Agreement and Exhibits hereto, and

such other documents as this Agreement shal: require.
WITNESSETH:

Tha:, intending o be legally bound hereby, the parties heretc agree !o form a gernera!

New Jersey upcn the following terms

pantnership under the laws of the State of

an¢ conditisns.

1. FORMATION. The parties herelo hereby form a generai gannership, {"Partnership”)

puJrsuant :¢ she provisicns of the laws of the state of ___New Jrrscy . The names

and accresses sf all pastners shall be listed in "Exhibit A® altached to and made a part hereof.

2. NAME. The Pasnership shall dc bBusiness under the name ¢f____ Alec

1lular Zommunications

3. PLACE OF BUSINESS. The initial pnncizal place of busin.ess for the Pantnership shall

ba Cranford, New Jersey . .Upo.n the Partnership

winning a RSA ceflular Icliery, the Pannership shall proceed to mave ‘5 prncipal place of

business to the largest city in such RSA, and each pariner shall proceed to qualifjr todo

ousiness in such state.

4. PURPCSE OF THE PARTNERSHIP. The sole business for‘ whnch ‘ha Partnersmp is
fo’med shall be to camy on the business of ownership, management :xrd operauon of ceilular
teiea*\one systems and application for licensing with respect ;he'eto mciudmg but not hmued :

to filing ceflular license applications in up tc 428 Rural Statistical Are (HSA.,) throughout -

tecy2.
Mqlo2. -

€1/2 abeq o9s# YIIFH ndBCIS 66/E62/60 {81 1B55VELE JBTTONN UOSYITY 23IUWITH :Aq eg
Pnes,
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The funds will anly be paid out as peeded and the Partnership Manager will report 1o the
partners the use of the funds under the guidielines of Paragrapn 12. The capita
contributions by the partners to the Partnership shall be used anc applied to the Pannership
for the purposes set forth herein and for no other purposes. Capital contributions by the
partners shall be credited 10 their respective capital accaunts upon the transter ot the amount
by each to the Partnership. No partner shall receive or be enlitled 1o receive intergst on any

of his capital contribution.

8. ALLOCATION OF PROFITS, LOSSES AND LIABILITIES. Each pariner shall share
in the profits, losses and liabilities in the propcrtion that the totai number of Units owned by
him bears 16 the total outstanding Units of the Partnership. At the end of each calendar year,
or as often as may be determined from time to time, a full, true, and accurate account shall be
mace in writing of that year, or the last day of such interim period. reflecting the amount of net
profits or net losses sustained. The profits of the Pannership shall be treated as a
centribution to the capital df the Partnership and the capital account of each partner shall be
credited with the amount of Partnership profits distributabie {0 himi. The prolits which exceed
the reserve held in the Pannership account for warking funds shall be distributed under the

terms of Paragraph 20. -
9. FISCAL YEAR. The fiscal year of the Partnership shall be the calendar year.

10. BOOKS AND RECORDS. Proper books and records shall be kept with reference to
all Partnership transactions and each partner shall. at ali reasonable times qU'ring business
hours, have‘access thereto and may inspeg: anc copy any of them. The books ar_id {ecords of
the Partnership shall be reviewed annually at the expense of the Pa’nn_érship by a cert‘.i.ﬁed‘
- public accouniant, who shall prepare and deliver to the Parnership an‘d each partne} for
Aﬁling the appropriate Partnership information returns and such other schedujes. and forms as

may be required by the individual partners.

Ei/v abeq 0oGs WEIW[ (NJ60:S 66/E2/60 ‘9L LBSSYELE JITTINKN UOSHOTO 21UBWATD :AQ lusg



"the United States. The Partnership shail have the authonty to take any ang all actions

necessary, incidental and/or desirable (o accomplish its purpose.

5. TERM OF THE PARTNERSHIP. The Parnnership shall commence business on the day

and year first set forth above and shall continue for an initial term o! ten years with the option
to be renewed for additionat 10 year terms at the pariners opticn. The Partnership may be
terminated before the initial 10 year period expires by operational law. other provisions of this

Agreement or mutual agreement ¢f the partners.

€. PARTNERS. The Parnership shall be among those persons including corporations
or other partnerships agreeing to become parties to this Agreement by affixing their names to
this Agreement, and any other documents required hereunder and who make their capita!
contributions to the Partnership in cash as provided for herein. The Partnership shail not
have more than twenty-five (25) partners. The maximum number ¢of Unils which may be
issued is twenty-five (25). However, it will te the night of the original pantners to admit

additional partners later under the terms of Paragraph 18.

7. CAPITAL CONTRIBUTIONS; USE OF PROCEEDS: The capital af the Partnership shall
censist of no less than $1,000.00 which shall be contributed by the pariners interest free.
Each partner shall contribute contemporaneously with the execution of this Agreement
amount equal 1o one-sixth (1/6) of his Expected Contribution to Partnerhsip account as is
determined in the calculation and indicated in Exhibit C 1o this Agreemen! of Generai
Partnership. Each parjner will then be responsible for the remaining equal monthly
payments commencing on June 1, 1988 and therealler being due on July 1, 1988, August 1,
1988, September 1, 1988, and concluding on October 1, 1988. The proceeds of the

Partnership shali be allocated as follows:

FILING FEES DUE FINANCIAL PARTNERSHIP
TO FCC COMMITMENT LETTER MANAGEMENT FUND
$84,600 $5.000 $7.400

g1/ abegioock YHWKdJ60:S 66/62/60 ‘9L 1B55PELE JATTaW UOSHITO S3UWRTY :AQ JueS
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14. MANAGEMENT OF THE PARTNERSHIP. Unless otherwise waived. meetlings shalil
be held at least once annually 2t such time and place as may be desigrated trom time to time
by the partners. Each of the partners shail be entitled to vote in accordance with the
percentage of ownership held by such Pariner for the management and coaduct of the
Partnership business' in accordance with the percentage of ownership as refiected in the
books and records of the Partnership. A majority of the ownership inlerest in the Partnership
shall constitute a quorum for the transaction of business.

When a quorurh is present at any meeting, ali decisions shall, unless otherw:se provided
in this Agreement, be decided by a vote of twq-third {2/3) of tha Units represented. Voling

may be in person, by proxy, or telephone with subsequent wrillen confirmation.

12. EMPLOYMENT OF MANAGER. The management and control of the Partnership and
all of its affairs shall be in the partners. In order to simplily the operations of the Pantnership.
the pantners may employ a manager to serve in such capacily until such time as the partners
‘gsignate a new manager by a vote of more than 50% of the outstanding Units of the
Partnership. The manager may, but is not required 1o be a panner. The partners may
delegate to the manager the responsibility for the day to day baokkeeping and ministerial
acts of the Partnership.

The manager of the Partnership shall have the nght anc power upon allaining the
ne¢essary votes of two-thirds (2/3) of the Units ot the Partnership, to bind the Parinership and
control the general management and final determination of all questions relating ‘0 the usual
daily business affairs, and ministerial acts. The manager shall at no tme bind the
Partnership by a written contract uniess he has attained the necessary two-thirds (2/3) vote of
the Partnership Units to do so. This approval may be done in the form ot unrestricted proxies
given to the Manager by the individual pariners. In this connection, and not by way ol
- limitation, the manager is authorized to do any and all things and to execute any and all
cdocuments, contracis, evidence of indebtedness, security agreements, {inancing statements

necessary or expedient {0 carry out and efleciuate the purpose of the panties 35 expressed in

€1/5 sbedlogsH YEITH ‘Wg0L1:S 66/E2/60 ‘B11B55¥ELE JBTT3NW UOSXITQ 21uawdT) :4qQ 3udg



this Partnership Agreement. The manager shall have specilic authority to execute sugh
agreements as are necessary or coavenient, incluging promissory notes and related
instruments, as the manager may dsem necessary or convenient to cotract for consulting or
professional servicas, and cellular application services on behalf of the Partnership. Al
business arrangements entered into shall be on such terms and conditions as generally
would be characteristic ¢f 2 businessman in similar circumsiances exercising prudent and
sound business judgement. The manager shall devote such attenlion and business capacity
to the affairs of the Partnership as may be reasonably necessary. In this connection the
parties hereby acknowiedge that the manager may manage otHer partnerships and engage
in other related or contlicting businesses. The manager is hereby authorized and
empowered, as the sole agent and representative of the Parinerskip, to open bank accounts
in the name of the Parnership and in connection therewith is authorized as sole signer on
any such bank account and is empowered to deposit and withdraw funds trom any such
accounts for Partnership purposes only, in the manage’r's sole discretion. Monthly bank
reconciliations will be prepared and provided to no fewer than two members of the
Partriership. Such reconciliation wili be mailed to the designated partners within fifteen (15}
days from the end of the banking period. The manager shall receive reasonable
compensation for services to the Partnership in such amounts as the partners shall from time
to time determine. The initial manager (10 serve until the partners otherwise determine, shall

be identified on Exhibit B atlached hereto and mace a part hgrect.

13. CONTRACTS. Except for the authority granted io the manager, no partner shall at any
time sign the Parnnership name or place the Partnership's credit i any manner, as surety, for
guarantor of any paper, bill, bond, note or draft or other obligation whatsoever, nor shall any
partner assign, pledge, or mortgage any of the Partnership property without the consent of

two thirds (2/3) of the partners.

14. RIGHTS AND OBLIGATIONS OF SELLING PARTNER. it is the right of a2 partner

(hereinalter referred 10 as “selling pariner™) to sell his interest in the Pantnership. Before

£i/5 obeyloosy YEITH ‘hd0):S 66/E2/60 ‘91iBSSYELS JATTANN UOSHITQ duaweT) :AQ 1ues
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selling his interest to a parly outside the Partnership, he must first give a right of first refusal o
his partners inside the Paﬁnership {herein alter referred to as "remaining partners®). The
selling partner must give notice to the remaining partners ai least sixty (60) days prior to
accepting an offer from any outside parly.

The remaining partners shali have the sixty (60) day pe'riod to match any offer that the
selling partner received. The seliing partner must provice a notarized copy of the offer that
he received from the outside party. If at the end of the aliotted 80 day period the pariners do
not acquire the selling pariner's interest, the selling partner is free to sell the irterest to the
party outside the Partnership.

it the re}'naining pariners do acquire the selling parner's interest. they shall make
payment to the seliing partner within the sixty (60) day period. The selling partner shall pay
back to the Partnarship one percent (1%) of the proceeds received from the remaining
partners to cover the costs incurred in completing the transaction,

The withdrawal of any partner shall not be deemed to prevent or interfere with the
continuance of the Partnership business by the remaining partners, nor lo necessitate the
winding up of the Partnership.

This paragraph 14 Vshall be subject to the provisions of paragraph 15 with respect to a

partner's transfer of his interest.

15. ASSUMPTION OF ASSIGNEES. Any transferee or assignee 10 whom an interest in
this Partnership may be transferrad under the terms ¢f this Agreement, who is not at the lime
of such transfer a party to this Agreement, shall t1ake such interest subject 1o the terms and

conditions of this Agresmgnt and acknowiedge same by a wnilten agreement {o that effect.

16. RIGHTS UPON DEATH OF A PARTNER. The estate shall have the right to
delermine if it desires to assume the rights ang respons:bilities of a deceased partner. If so,
- the estate shall assume the responsibiiities, and the Partnership shall continue with no
imerruption. If the estate desires to sell its Partnership interesl, the fcliowing terms will be

implemented: The books of the Parinership shall be closec as ¢f the date of wrilten notice

g1z @begliogsk T IN40):S 66/82/60 {pL1BESYELE JITTaNK UOSHITQ 31uswaT) [AQG IUeE
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frc;m the estate of the pariner, and within thirty (30} days therealter, a statemen! shall be
prepared of ali Pannership assels ang liabiiilies. In preparning such statement, all assets of

1 ’artnership shall be valued as of such date as lollows:

{a) in valuing any security which is listed upon &n exchange or over the counter, its
- value shall be the average of the high and low sales on such date or. in case there
shall be no reported sales, the average of the bic and asked price on such cay, or, if
there is no bid or asked price, the average of the high and low sales or big and asked

price on the next prior day on which there is a record thereof.

 {b) All other Partaership assets, including securities rot listed upon tre exchange or
over the counter, shall be valued by the remaining partners and the ilegal
representatives of the deceased pariner a: their fair market vaiue, and in cetermining
such value, all relevant factors, including goo¢ will and other intangible i‘ems bearing
upon such valuation shall be cons:idered. In the event the remaining pantners and the
legal representative of such deceased pariner are unable lo agrec upon the fair
market value of such assaets, then and in that event, the fair market value of such
assets shall be determined by three arbilralors, one to be selected by the remaining
partners, one by the legal representative, and the two s¢ selected (0 name the thirg.
The arbitrators shall forthwith determine the tair market value of such assets and the
determination of the majority arbitralors shall be final ancd binding upon the panies.
The fees and expenses of the arbitrators shall be divided equally, one-nalt {1/2) to be
paid by the remaining pariners and one-half {1/2) to be paid by the legal

representative.

Within forty-five {45) days of such defermiration, the remaining partners shal! pay to the
- lega: representatives of the deceased partner, his pro rata share in the net worth of the
Partnership as above determined. less an amount equai to ane percent (1%) of such share lo

cover exaenses. In the event there is any contingent liability of the Partnership which cannot

£1/8 abeyloosH ¥ER[ ndLli:S 6B/E2/6D {g1iBSSPELS JITTBNK UOSHITQ 33uduwaTd :Ag ues



‘ finally be determined on the date herein provided for payment. an amoun: estimated to cover
the deceased partner's share of such contingent liability may be withheld untl such liability, if
any, is finally cetermined, and the amount remaining due shall then be payable to the
representative of the deceased partners.

The death of a partner shall not be deemed to prevent or interfere with the continuance ot

the Partnership business by the remaining panners nor to necessitale the winding up of the

Partnership.

17. PROHIBITION AGAINST TRANSFERS. Except as otherwise provided herein, no
partner may sell, assign, transfer, encumber, hygothecate or otherwise dispose of any
| Partnership property or assets of the Partnership without two thirds (2/3) consent of the
partners and title to said interest or property sha!l not pass in the absence of such consent.
Any such prohibitec transfer, if attemptied, shall be void and without torce and effect. This
provision dees not pertain to the individual partners’ personal ownership interest in the
Partnership, but only those assets acquired by the Parinership and the ¢perating cellutar

licenses the Partnership was awarded by the Federal Communications Commission.

18. ADMISSION OF NEW PARTNERS. A new partner may be admitted to the
Parinership by the completion of the foliowing: 1) upon the new pariner’s execution of this
Agreement or a counterpart together with all other documents required by this Agreement; 2)

upon payment of the agreed upon amount se: forth by the BR% vole of the existing partners.

13. TERMINATION. This Partnership may be terminated by a vote of two-thirds (2/3)
majority of the Units owned by the partners. Upon the Partnership being terminated, the
pariners shail proceed with reasonable promptness to iiquidate the business of the
Partnership. In case of such terminaticn, the pantners shall share in the profits and losses or
- the business during the period of liquidation in the same proportions in wkich they share
“such profits and losses prior thereto. The proceeds of liquidation shall first be used to pay or

provide for all debts of the Parinership. The remaining asse!s shall be divided according to

€+/6 3beglooss  TEIW[ndLL:S 66/€2/60 {81 18GSPELE JITTANK UOSXOTQ 2luswaT) :AQ Jue§



the proportionate intgrest of the partners on the basis of their respective capital accounts as
they stood upon the date of termination, atter crediting or debiting therelo, the nel profit or net
35 accrued of incurred, as the case may be, tfrom the beginning of the fiscal year in which

such termination occurs to the date of disiribution.

20. PERIODIC DISTRIBUTIONS. A partner may, notwithstancing the terms of paragraph
8 hereof, elect to receive a distribution of profits, if available, out of his respective capital
account, provided however that such disiributions do not exceed 100% of the total profits
previously credited to that partner's individual capital account and that the amount does not
reduce the reserve cash balance below the level that the Partnership elecis to maintain in
tﬁé Partnership for operating costs. Distribution may be made on a monthly basis but not
oftener than twelve times per year, but will be done on a quarterly basis in due course if the
profits and funcds are available. No distribution shall be made in any event it such distribution
would reduce the capital of the Partnership betdw £10,000.00 or the balance later adopted
by an 80% vote of the partners.

A panner electing to receive a distribution over and above the quanerly distributions shall
notify the manager of the Partnership in writing of such request. The manager shall have the
discretion to refuse to make any such requesied distribution if, in the judgement of the
manager, the making of such a distribution would adversely affect the investment portfolios of
the Partnership. A decision of the marnager may be overridden at any time by the

concurrence of a vote of B0% of the outstanding Units of the Partnership.

21. DILUTION OF PARTNERSHIP INTEREST. From time to time. it may become
necassary for the Partnership to access a Capital Call to al! partners to raise operating funds
for the Partnership. The amount of such Capital Call will be adopted by the partners by
means of a 2/3 majority vote. Each parnner will be given at least thirty (30) days from the cate
- of the assessment to contnibute his portion of the Capital Call to the Partaership. If any
‘paﬂner is unabie or unwilling to make his Capital Call he will be deemed to be in delault.

The remaining partners shall then have the right o divide the delinquent payment amongst

£1/0) abedipoGs TEI{ INd2Z1'S 66/E2/60 ‘BLIBSSPELS JBTTINK UDSHOTQ 93uawaT) :AQ 1ues



.themseives 'equaliy and make the payment on behalt of the de'avlling pariner. The
deféulting partner shalil then have thity days to reimburse the partners the pro-raia pontion cf
the Capital Call that they made on his benal!, p.s irterest of 12% calculatec on an annual
sasis. I the defauling partner fails to make the reimbursement within the required time, the
defaulting partner's interest shall be diiuted and each panner's naw interest in the
Partnership shall be recalculated by facloring his total paid into the Capital Account of the

Partnersnip by the total contributions received into the Partnership by all partners.

22. SECURITIES LAW. The partners hereby covenant that they are residents of the
States reflected in their Subscription Agreement and are acquiring their Units in the
Partnership solely for investment purposes and not with a view to the distribution or resale
thereof and the purchase of their interest in the Partnership is expressly subject to, if
appiicable, the conditions and Imitations on transierability set forth in the Subscription

Agreement, the Securities Act of 1933, as amended and this Agreement.

23. NOTICE. Ail notices required or permitted under this Agreernent shalil be in writing
and shall be deemed delivered when deposited in the United Stales mail, first class postage
prepaid, certified or registered, return receipt requested, addressed to the Partrers at their
respective acddresses as set forth in Exhibit A, or at such clher address as may be specified
by written notice given as set foth herein. Any not.ce of a Parinership meeting shall be
delivered 10 the Parntners at least ten (10) days prior to the date se! for the meeting.Such
nolice shall be delivered to the Partners by means of overnight delivery by such service that

requires a signature from the receiving parner.

24. DISCLOSURE OF PARTNERS HISTORY. In the event taal any e or more
Pariner/Partners in the aforementioned Partnership fails to correctly disclose or willfully omits
- any pertinent intormation as requested in the attached "Celiutar Questionnaire”. then the said
'Partner/Partners wili be held responsible for any liability, costs and claims, including

reasonabe legal fees arising from the non-disclosure in the afcrementioned "Cellular
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Questicnnaire®. Further, by entering into the Parinership Agreement the Partner represents
and covenants that he ar she has suffi.cient kncwiedge of cellular telephone operations, ang
that he is fully capable of exercising his parinership voting rights intelligently and effectively

with respect to the operations and management of the affairs of the Pannership,

25. . HOLD MARMLESS. Each partner shall indemnily and hoid harmless the partnership
nd each of the partners from any and all expenses and liability resulling from or arising out
of any negligence or misconcuct on his part 1o the extent that the amount exceeds or is not

covered by any applicable insurance carmed by the partnership.

26. APPLICABLE LAW. This Agreement shall be construed under and in accordance with

the laws of the State of Dallas.

27. OTHER INSTRUMENTS. Partes hereio covenant and agree that they will execute
such other arnd further documents as are or may become necessary or convenient {0

effectuate and carry out the purposes of the Pannership.

28. PRIOR AGREEMENT. This Agreement supersedes any prior understandings or

writen or oral agregments between any of tne parties hereto.
29. COUNTERPARTS. This Partnersnip Agreement may be executed in any aumber of

counterpants and each of such counterparts shall for all purposes be deemed to be an

original.
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The partners of the General Partnership are:

vincent DiCostanzo

EXHIBIT A

NAME

415 Monroe Avenue

New Milford, New Jersey

(201)262-8749

ADDRESS CITY STATE ZIP CODE TELEPHONE
Jay McInerney
NAME
246 West 11th Street New York, New York 10014
ADDRESS ciTY STATE 2IP CODE TELEPHONE
Shafi M. Sharifan
NAME
77 Yantecaw Avenue Bloomfield, New Jersey 07003 (201)893-9245
ADDRESS CITY STATE ZIP CODE TELEPHONE

Dennis R. Spence

NAME

1 James Street

Bloomfield, New Jersey 07003

(201)743-1851

A. .ESS

Joel I. Bunis

CiTY

NAME

STATE

2IP CODE

TELEPHONE

Bus. (201)273-2464

524 Morris Avenue, Apt. 2B  Elizabeth, New Jersey 07208 {201)289-2418
ADDRESS CITY STATE ZIP CODE TELEPHONE
Nancy Kelner
NAME
Bus, (201)273-3023
38 Georgia Street Cranford, New Jersey 07016 (201)272-9072
ADDRESS CITY STATE ZIP CODE TELEPHONE
Edward Rogers
NAME
ADDRESS CiTY STATE ZIP CODE TELEPHONE

:
f
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EXSIEIT B
Tne inilial Manager o the Parincraiip ig: .

Alizna C. Kene

NAML

104 North Avgnug cast
ADDHESD

Cra=Fford

[+ 4

07010G

Nrw Jrrsey
i

siAavL

ﬁ 201-270~0070

VELGPPHONG

-
N
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